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SUBJECT TO FRE 408

SUPPORT AGREEMENT

FPORT AGREEMENT tthe “Agresment 1 1s made and entered into as of
Mav 14 2008 by and among the follovwmyg parties

{a) DBsD North America. Ine . n Delawars corporanion (formerls nown as
IO Nenh Amencs, oo, "DBSD

b ICO Glebal Conmpuumcanons (Heldigs) Linnred. a Delaware corporanon
CIC0 Griobal and togesher with DBSD and the Guarantors fas definsc

below’. the "ICO Paruss

ia

suaranzors (the CGuarantors o paty o the Indeamre dated

o each of the '
Tndenmurs 1 amenz DBYD. the

Auvguar 12 2007 125 amended o date, the -~
Guaransors and The Bank of New York (oo known as The Bank of New
York Melieni as Trustes ithe "Trusres 1 and

s zach of the nadersigned holders frogether the "Partiapanng Holders . and

rogether with rhza 10O Pares, t'«;xr "'Pn ey 1o whach entines ars benstficial

“Holder  of the » Comrvert:ble Sentor Sscured Notes
"T\' otes 1 msued by DRSD pursuant o the Indenrure

RzCITALS

WHEEREAS. DBsD has detsrmunsd thar ¢ prompr restucrunng of 165 exisnng
working capatal facility and the ounstanding Netss would be 1 the best mterests of its creditors
and stockholders:

WEEREAS, DBsD and the Parncipating Holders have engaged 1 zood fairh
corve of reaching an agreemisnt tor a hnanctal restrucrunng of DBSD.

negonanons with the aly
wmecluding the mdebtedness ourstanding under rhe Notes:

WEEREAS. DE5D and certain of the Parucipanng Holders have ® entered mio the

ithe "Forbearance Agresment o

Forearance Agreement. dated o5 of Apn

WEEREAS. DBSD. the Guoarantors, certamn Lendsre named theremn. Jerfenss
Fmance LLC and The Bank of f‘fe“: York Melion have entered mto the Second Forbearnne
Agresment. dated as of April 300 2008 (the "Second Forbearaice Agresment and togerher with

y
the Forbearance Agresmient. the ? grbearance Asresmenss 1

WEEREAS., DRsD I( O h.:.:ﬂ.al and the Pani«:xp nng .—iu dere posw desire 1o

condinons

the “Temm She

o the oppormumTy To revien

Term Sheet and thes Agresment with the asastance of profesuonal legal advisors o

chaosng:
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SUBJECT TO ERE 405

WHEEZREAS. the Parties mtend to consummare the Restucminng en the terms and

onditions set forth m this Agreemesnr and m the Tenm Sheet through a chapter 11 plan of

reorganization (the “Pra-Arransed Plan 1 which will be filed on or as soon as practicable after

the dare that the chaprer 11 cases (the "Chapter 11 Cases s of DRSD and t'ine Cuarantors ars

commenced under gha v 11 of nede 11 of the United Srares Code, 11 U750 §3 1011522 (as

amended, the Banl.ﬂmru Code s and the solicitznon for acceprancess fhcnu fw 111 CONWNENTS as
soon as pracricabls follovang the conunencement of the Chapter 11 Cases: and

EEREAS. 1o expedite and support the implemenauon of the Reswucmnng

each of the ?muu“anm Holders 3s prepared o commut. on the terms and subject w the

a:«:vndmons of thes Agreement and applicable law. 1if and when lawtully selicired. 1o vate. or cause

10 be voted. all of 1ts Notes and anv additional INotes of which such Parnompating Holder {or o

clisnr account over which such Parneiparing Holder has discrenion) 15 o a1 any tuie on OF prior

ro the Ourside Date (as defined Delow becomes. the record or bensficial hiolder of (collectvely.
the "Held Notes ) to accept the Pre-Arranged Plan

NOW THEREFORE. mn cansideration of the promases and the mutual covenants
and agresments set forth hersmn and for other good and valuable consideranon. the receipt and
sufficiency of which 18 hereby acknowledzed. the Parmes hereby agree as follows

i Term Sheet. The Term Sheer s mearporated by reference herein and te made part of this
%gie nent as 1f fully set forth herem. The general rerms and condinons of the Restucmnng ars

t forth in the Term Sheer pronvided. however. that (1) the Term Sheet 15 supplemented by the
rerms and condittons of this Agresment. {12} 1o the extent there 18 a conflict berween the Term
Sheet and this Agreement. the remms and provisons of thes Agreement wall govern. and (1) to
the extent there i% a !COnfLi"t berween the Term Shest or rlus Agresment and the Restucmnog

Documents {as defined below) the rerme and provisions of the Restructurng Documents shall
FOVEIL,
X Means for Effectuanng the R_c:.rm:mn_w DBsD <hall sffecruate the Resmucnuing

;_L:.

through commencement of the Chapter 1D Cases and seek confurmanen of the Pre-Arrangec
Plan. DBSD shall file petitians for relief under chaprer 11 of the Bankmuprey Code (collectively.
the “Peuuons ) for DB‘»D and the Guarantors {collectively. the "Debtors ) commencing the
Chaprer 11 Cases no later than 1100 amm (prevmbiing New York Cuy Tuned on Mav 15, 2000
{such dare and tzme. the "Penvon Date™). The Pre-Arranged Plan and a disclosure statement that
complies with secnon 1125 of the Bankruprey Cade {the "Disclosure Statsment ) shall be fi1-=d
as spon as pracucable. but w ue event later than fifteen (157 davs, after the conunencement of

Cl apter 11 Cases. The Debross shall nse their reasonable best =fforts ro ensure that (1) appmml
of the Disclosure Swmtement will accur within Hfte (307 davs of the Peunon Darel fud
confirmaten of the Pre-Arranged Plan will oceue wrarhun mnery (901 davs after the Peunion Date.
and fu1) the etfecnve dare of the Pre-Avranged Plax will be no later than the sarher of (%0 one
mpdred mnd five (1080 dave after the Pennon Dare and (v the tharteenth (1377 dav following the
sy of an order confunung the Pre-Amanged Plan: vided that of any FOC Approsal o
required. the deadline for such effecirve date chall be sxrendsd o the date that 15 three {3}
Ineness dave after receipt of the FCU »xpprcm'ai. but nor later than the Outsude Date {ac defined
below). For purposss of this Agresment. {10 the "Chuside Dare” shall mean the date thar 1s the

RES)

[
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SUBJECT TO FRE 408

belown provided. howvever

fonr 4 month annoceriany of the date of the FOU Filing ras definsd
that such dare mav be extendsd by the Paracipatng Holders of the TCC Pz g 15 sl pencing
5 03 consents

arher

revrew at the FOO and tny "ECC Ap spproval shall mean such cezulatory approv
requarad 1o be obramed trom the Federal Compuuucations Conymsaon (the "FCCT
tederal regulatosy entire, the faslure of wluch ro obtan would have a matenal adver

D3sD.

o

3 Preparsnen of Resructunng Documents Promptly upen execunon of this Agresment.
reprasentanyes of DBAD. 10O Global and the Paruapannz Heldsrs together with then
respecirve counsel. shall nezonare 1n good fal o prepare 2l defnnve documentanon related 1o
the Reswuctunng., mcludimng. withour lmutanon. the Respswation Raghes Agreemens the

Srockhelders Agresment. the Charter Documesns and the Releasss iea b as described in the

Term Sheetn all of which chall conam provisions conastent with the T 1 Sheet and ths
Agresmient and such other provisions as are mutually acceprable 1o DBSD. [CO Global and the
Parncpanng Helders (eollecmnely. the "Restcunns Documents”

4 DE5D and ICC Global Undertakanzs. DBaD and ICO Global 2ach hereby agress to use
ite reasonable Desr efforte 1o, s applicable. rake all acnons reasonshly necessary wo effecruate
and consummare the E’*nmrmring and implement all sreps necsssary o ebtawn an order of the
Bankruptoy Court confirmung the Pre-Asrangsd Plan and not take anv a- tions moensistent with
the Restruc g, each case. as sxpedinonsy as pracucable: promided. bowever that nothing
1 this Agreement or the Term Sheet shall obligars ICO Global or 1 ﬁt-lhati‘%\ fother than DBSD
and the Guorantors: to advance cash working capial or other assers o DBSD or anv
Partipanng Holder

- Thad Parry Approvals. The Parnes shall use dhew reasonable besr efforts ro obramn all
regulatory,  zovernmental adnnusstratve. and thad paree approvals of the Resuuncrunng.
meludmg, warhout lmutanon, af requursd under apphicable law. the approval from the FOC o the
application for consent to the change of contral of the FOC Licenses 1ssued 0 DBSD.

o Particaponns Helder Undertakine. Each of the Pamepating Holders agrees that unless
anc until such mmee as tlus Agresmens 1:::« expired and cubyecr o the condinons thart (a) the terms

of anv applcsbis agresments unplementng the Restucmunng smbody the t2rms set forth w the
Term >heet and thys Agreement and such other addhinional provisions. nor mconssstent with the
rerms hersof and thersofl as are munally agrr?r:‘d upen by the Partcipanng dolders, [CO Glokal
and DBSD. by all peranen docntments. welndug, withour luanon. all the Resouemung
Diccuments ars m form and substance reasonablv sansfactory o the Parncipatng Helders, (07 o
Apgreement Temmunation Event chall have occurred that has net been warved 1 witing by 2ach
Partapanng Helder and i ne Company Ternunanen Event shall have ocoursed that has not
tas defined belowy o shalll 13 use 15 reasonable beor 2fforts 1o,

Deen warved by an JOO Wa
as applcabls. ke o6l aenons relamng o mself reasonably weeescary re erfscruate and
consumumate the Resrrvotunns ced uot akie any sons meonsistent with the Res{m:m;mg. i each
cave. as expediions as pracnvabler and (v when Iohildy soloited vors or cause 1o be voted
the Held Notes toaceept rL-: Pr»i'”m;.'rf.«d ?1:;% For tie pvodance of doubo o s mt—‘-.l that any
ferencs hersin 10§ consent approval. areeniAnt or v sinular acuon with respscl 10 0r an
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behalf of the Parucipanng Holders shall mean the consent. approval, agresment or sanilar action
of sach Parncipating Holdsr

Expiranon of A grsement

{al Thie Agresmiens sha 11 svpire ruremancally withow any further reguarsd acnon or
nonece upon the occurrence of any Company Termnnanon Evens (bur enlyv. u the case of an event
described m clavses (1) or (13 of the defimuon of "Cowmpany Termunanon Event with respect 1o
the Parncipating Eelder or Parncipating Holders whe have breached anyv matenial covenant or
provision as o2t forth in such clause (13 or as 10 which any represenration o Warfanty 15 untrue as
set forth 1 such clavse (11 wnnl such nme as this Agreement ceases 10 remam n effecr with
respect o Particapating Helders sepresenting loss than Gty percent (30%) of the outstanding
principal amonnt of Held Mores. untl whicl rune 1t shall spply 1o the remanung Participanng
Eolders) or amv Agcresment Termunanon Zvent. unless the ocowrrences of such Agreement
Ternmunaton Zvent 13 werved i wnnnyg by sach Paruapanng Holder o0 the ocowrrence of such
Company Ternunation Event 15 warved m wrinng by the 10O Parry or 10O Parties. as the case
may be. dwectly affecred by the event (an TICO Warver™). Upon the e‘-;pim{mn of this
Agresment (except m connection with the oconrrenee of a Company Termmanen Event) anyv and
all acceptances in favor of the Pre-Arranged Plan v the Participanng Felders pnior to such
expiration shall be desmed. for all purposes. 10 be null and void and shall nor be considered or
orherwise used 1n anyv mannsr by DBSD mn connection with this Agreement and the Tenn Sheet,

b An “Agresment Termunanen Event” shall mean any of the fellowing:
(1] Partzcipanng Holders shall nor have sarered wnre this Agresment prior 1o
the Pettion Date represenung. or this Agreemient ceases ¢ remam in effect ar such date with

1eSpPeCT 10 Partscipanng Holders representing. more than fifty percent (30%6) of the owtstanding

principal amount of Notes:

{11} (A Exther of the ICO Parnes <hall hasve breachad anv marenal covenant or

provision of thie Agreement. (3} the Parncipating Felders shall have deliversd wiinten notice

DBSD of anv such breach. and (C) such breach remams unevred for a penod of five {37 business
davs:

(1) (AT Any representation of warranty in this Agresment made by an ICO
Party shall have been untrue in any mwrenal respect when made or shall bave becoms vouue in
any 1llafv'iml respect. (B the Pamcipating Holders shall have delrversd written notice to DBSD

-1

of any such breach. and Chisuch breach remamns uncured for a pertod of five (5% business dayve:

{177 (A Anv matenal term or condinon of anv of the Eesrructunng Docwments
shali e fwhetier due o an order of the Bankuptey Court or ovaef'wissn marertally different and
acdverse to the Partoipanng Holders than as agreed by the Partcipanug Holders and the ICO
Partiee except to the extent such marersally different and adverse term or condinon s agresd b
each Parncipating Helder, (37 the ?mnc‘;xm:ng Heolders chall hase delrverad written notice w
DRSD of any such event. and (O such svent ramams vneured for o penod of five (30 business
davs:
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SUBJECT TO ERE 408

-

{7 There chall have been msusd or remstated auy suspension arder or \aizmilar
order by a conwrt or other goveruniental body of conmperent jurisdicnon that materially adversely

affzere the benefits mrended o be recerved by the Parncipating Holders hereunder. or pmaema
DB D from consunumating the transacuons contemplated by this Am‘eemsnt. and {A) such
pracesdme or order was 1ssued or remstated ar the request or with the acquiescence of DBSD or
any of ity affilates or tBi m oall other curcumstances. such erder 15 not staved. reversed. or
vacated withim fifreen {127 dave after such issuance or remstatsment;

iy There shall have besn ssued auy order. decree. or ruling by any court or
sovemmental bedy having jupsdicnion restralmng of emoaning the cousummation of or
rendering illezal the mansacnons contemplared by this Agresment and (A such proceeding or
order was ssued ar the request or with the acquiescencs of DBSD or e affiliares or (BY in all

orher circumstances. such order 13 not staved. reversed. or vacaed witluzn Afteen (135} days afrer

such 1ssuance:

vy ICO Global shall have fatled o file by £:00 am {prevailing New York
Cirv Tuned on the fourth (<) business dav after ICO Global s connsel’s receipt of executed
S1gnatire pages o this A cment from Holders representing. i the aggregare, more than fifty
percent {20%) of the principal amount of Notes cutstanding. a Form 8-K = vith the Securities and
Exchangs Comeussion o wluch this Agreement (including all exhibirs) {with such redactions as
mav be reasanably requestad by counsel 1o the Participanng Helders) and the Term Sheer are
artached. The Parties agree that in the event thar ICO Global fails to file the Form &K mn
accardance with this provision. one or more of the Parncipaung Holders may publicly discloss
this Agreement and all of 1t exlubsts: provided. however. thar such disclosurs shall be limited to
disclosing the texr of this Agreement and all exhibis and ne such disclosure by the Parnicipating
Helders shall curs or warve such faslure of ICO Global ro make such filing. ICO Global hereby
{ay warves any clams against any such Parucipating Holder and {b) agress to hold all such
pm’.r '111az'u*g Helders harmless against any Phim:, i each case, solelv arising as a resulr of such
disclosure by such Partiapating Eolders :n comphance with this Agreement;

fvind Llnless DBSD and the Participanng Helders agree otherwise:

A The Resmucniring has not besn approved by DBSD's Board of
Threctors praos 1o the filing of the Petinons:

B. The Petizons shall nor have heen filed on or before the Petinon
Date:

. An applicaven 1o obtain the FCO Approval for the wansfer of
control to the Halders (the "ECC Fiine™ <hall not have heen filed warh the FCC within
137 busmess devs afrer the Pre-Arronged Plan has been confirmed: provided
. thar 1f the Holders have not provided DESD all informaron about the Holders
reasonahiy raguestad by DBSD o be melnded m the FCO Filing av thar tims. such s
seriodd shall be extended In an addinenal ten {10

1 davs
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SUBJECT TO ERE 468

W The Pre-Arranged Plan and the Dhiaclosnre Sratement shall no
dowithi fdreen (120 dave after the Penition Dare.

ved wirlun

z Duselosure mtarement shall nor have been appro
frer rhc Peninon Dare:

F The Pre-Agrangsd Plan chall pot have been confummed witlun
amerv (90 davs after the Pennon Date:

zed Plan and

G The Pre-ds he mransactons r‘nz‘rfmplaieﬁ theren
consummared an or betors ane hundred and free (1030 davs afrer the
IL“ if any FOC “ppmna’l 1re qunéd UL

> business dats follonw

<hall not nave
Pennon Date:
ro the earher
Onrade Dares and

ar= shall be extendad

U Approval and the

E. Ppon the wotten consent of 100 Global, DBSD. and the
Parncipannz Holders:

i1 = Banleuptey Court shall have granred relief that 15 moonsistent with
the Pre-Avranged 31?:1 a;}d abversz mnoany matenal respect o the Parncipating :{o Iders.
mcludimg, warhont maraton. te temunaton. annuiment. or modificanon of the automane stav
(as set forth n section 362 of the Bankruptes Code) with regard 1o anv matenial asseis of DB3D:
R A trustee ar examumer wirh enlar powers shall have been appomted

under seenons 2104 or 1105 ¢of the Bankoupiew Code for cervice 11 the Chapter 11 Cases: and

rx11 One or more of the Chapter 11 Coases shall have been converted 10 a case
wunder chapter 7 of the Bankouprey Code or otherwise disnussed.

ey A Company Teromnonon Event shall mean any of the following:

(1) {AY A Parneipanng Eolder shall be
provision of this Agreement: (BY DBSD shall have deliversd wittten nonce to the Pamapannz
Eelders of anyv such breach and +C any such breach remams uncured for 2 periad of five 1)

ve breached any marenal covenant or

business dava:

11 (AT Aoy VALON of Warranty o thy Agresmient mads by oo
Partapanng Holder shall hove besn untrus moany matenal 1%1&.—& when made or shall have
become unitue 1 andy mazertal respect. 1B DBSD <hisll hove deliversd wrtten notice 10 the
Porticapanng Eolders of amv such breach. and 1O euch besach reminine monured for a penod of
five (0

business dave:

ot the Revmcrunng Documents
Dot o otherwisst marerially different and
Cthe Y s 10O Global and

rent and oo reondinon . agresd by

smatenal e or oo
shall be swhethier due o an order o the Bastouptes
acheeres to IU% (tlu 41 or DBSD than as g 1
DESD =

a1l (A e of any

i mareriall

6
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SUBJECT TO FRE 408

i

ICO Glebal and DBSD (B DBSD <hall ha 7 Helder
of any such event and 1Crsuch event remans wneuread for o peyiod of five (00 business dave: and

delrvered wrien uoncs o the Partcipann

i1 Thers shall have besn ssued anv order. decree. or mulmgz by any court or

covernmental body heving gunsdienon 'a‘"z"‘%nm? ar eujoznmg the concnmumation of or
rendering 1legal the ronsacuons contemplared by thns Agresment

5 spresentahons and W arrantes

{ai Each

cants o the other Parues that (&) 10 s dulv

war

Party represents and
orgamzed. vahidlv exmisnng. and i geod smnding under the laws of the mriﬂ(’ur'xc»" »::f its
tuxma!.wr lf’; bty execution. dehvery, and performance \1‘ this Agreement ars within the poy

and awthority of such party and have been dulv authonzed by such parsy and that no ather
approval or amborizanon 13 requured; (03 this Agraement has been duly sxecuizd and dehivered
v st and constitutes 153 legal vahd and bmdhing ebligation. enforceable w accordance with the

mrms nereod subject o bamdouptoy, mselvano .fr*'udulf-m convevancs and swular lawe
atfecimg the nights or remedies of craditars generally: and (J) none of the exscution and delven
of this Agreement or comphance wih the terms and provisions hereof will wiolate. conflicr with,
or resuit m a breach of it cernficare of moorporation or bvlaws ar ether consthmtye document.
amv applicable law or regulation anv order, wonir anpuncuon. or decree of anyv court or

vernmental authe CITV O GECNCY. OF A% SEICCniant of matnunent 1o 0w hech 11 as 2 ParTy or 33?'

wihich 1t s bound or to which 1715 subyect,

Each of the Parncipanng Holders further represents and warrants 1o DBSD. as 1w
uwlt tlmt as of the date hersof the amounts w27 forth nexs o s name on Sch 1 anached
eto constiture the amounts of all H ld N ith sespect to such Paruapanng Eolder.

9 Resmctien on Jranster

{a; The Parncpatng Holders mey sell wansfer, or dispose of anv of thewr Notes as
previded for wm the Indenturs: provided however that the ransterse thereof {each such
rransferee. o T lransferes d pmiet as ap acknowledgment o be bound 1o the terms hereof and the
Term Shest. sumultanecusly with the wansfsr exscure a counntsrpant signature page 1o this
Agresment and deltver such counterpart eignams o DB3D . m which case 1t shall be deemed 1o

Parncipating Eelder for all PUEposTs herem from and after the dare on wlich such
countsrpart s1gnatire page 1s executsd.  Anv manstar of Notes that 1nonot done n comphiancs

».l thiz Secton Y902 shall be desmed voin

Ry Nerwthatanding anvthmg o the counrrare herein the Parmncipanng Holders shall
be enntled 1o take anyv acnon necessary to consummete o transfer of the Held Notes: provided
that 1t shall obtam the Transferes a--l«a)w.cledgmez;
Secnon Han hereol

o the remms hereof as descnmbed n

L Fubl Dw losures.
for prior revieww oll precs relsnsec
Agresment. and anv .:Iﬂc‘lullil.‘_’llf s

S Parre waldl el o counsel for the Parmcipanng Holder:
angd pubi i arding o any wov the Rasmmunnng, ths
the termis o the Kesmuomnng and o s Agresment. Excepr
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SUBJECT TO ERE 4058

as reguared by olaw (as derermuned by ontiide connesl o cueh 10O Parvll ne ICO Pars shell
faruse the name of any Panapaung Heldsr moany publc manner withons such Partiapanng
Eolder ¢ prior written cons2nr or b discloss o :m.}' person (molndmg for the avordance of
deular, any other Parncpanng Eolder bur ‘\pex:mmliﬁf coludhag lezal accountng and hnancwal
acdiisors o the [CO Partes who have a need 10 lnew mz,h mformation w order 10 render thew
adrnisory services o the 100 Partes and who are bound by confidennalin: restricnons regarchng
the disclosure and vie of such mformaton the pnacmpal amount or percentage of amy Notes or
anv other securines o £ DBSD er any of thewr respecirve subsuliartes held by am Parucapanns
Folder: provided. however. thar the IC0O Parties chall be permtred o disclose ar any time the
egate prndpal amowy of and aggrezate

vy T - ST - I - . .
af Netes thar are He2ld Notes

Neteathsrandimg anvthing 1o the contrary hersm. the rerms and condmons =t forth an this
section shall surve any ternunaton of this Agressn

Impact of Appomunent o Creditors” Conpmunes Nonwnhstanding ansvthing hersin 1o the
atrary. f any PJll"lLl}J&tiIl” Helder 15 appomted 10 and serves on an offic;al comuttes of
creditors 1 the Chapter 11 Cases (a7 the rermie of this Agreement shall net be consrmied 20 as 1@

lir such Parnaipanng Holder's exercice {mits sole discreuows of 1o i:dncxm;‘ dunes o oany
Pereon ansng rom s derviee on snch commmrres, and anv such sxercise (m the sole discrsnon
of such Poruapaungz Heldery of such fiduciary dunse chall not be deemed 1o constmute a breach
of the terms of this Agreement. and (23 12 such appouiimens o the offinz] commurtee of creditors
12 on account of the Held Notes. such halder moav at i discrenon ternunace thue Agresment ac to

tteelf by providing written notice 1o DESD and counsel o the Parneipating Holders.

12 Goverung Zaw: Junsdicnon
ial This Agresment shall be zoverned by and constmed m accordance with the laws

of the Stere of New York. without regard o anv contlicts of law provision which would requre
the apphcanon of the Iaw of auv other jurisd: =t for Secnons 31401 and 321402 of the
Genzral Oblizanons Law of the Stwe of New Yokl By i sxecunon and delovery of s
Agreement. #ach of the parnss hersro hersbyv arevocably and wncondionally agress Zor meslf

Pl SR04 I

that any legal action. swit, ar prn“ﬁedmg agamst 1wl respect o anv mater under or arsmyz out
of or in connection wirh this Agreemen: or for rscogaiton or cuin cement of anv mdgment

renderad 1 any such acnon. sun or pm:ewlnw. may be broughtn any federal or state cowt of

competent puisdiction i the Distniet of New York

o By executton and delivery of thiy Agresmsnt. 2ach of the Partiss wurevocablv
avcepts and subnets elf o e nonexcluave ;umdz:rmn of such court genemli}' and
unconditonally. with respect to any ok actien. st or procesdinz. Norwithstanding the
forsgomg consent to New York jurpsdicnon upen the commencemesn: of the Chapter 11 Cases
#ach of the Parnes hersbv g

all muaters ansmg our of o

aress thar the Banka 11"1""" Courr shail heve exclustve ansdicnen of
1 connection with ths Agresment

= spenific Pedformonees It s understood and azrssd by zach of the Parties herso thar
mensy damages would not b 2 sutficen remedy for amy breach of dus Agreemsnt by anv Parry

hall e ennded to speaific performance and wpinctrve or other

and sach non-bpreachmg Parme
squutakle reliss as o remedy ﬂt any such breach

K&E 1460103117

HARB FCC 0000282



STUBIECT TO FRE 408

4 Reservanon of Fag Thas -
of a propessd settlement of dispu:e’ a

sresment and all ransacnons contemplatad hersm are pan
uong the Partes hersto. Zxcept as expressly provided in

113

slns Agreement. nothung herem s ntended o, o does. 1 oony manner warve, haut palr, or
cespries the abiliov of each of the Paraipanng Helders ro protect and preserve it rights, remedies
and ierects, mondmg, wihowr houranen. 15 clams agamst DBSD or s full parncipanon an

she Chaprer 11 Cases. If the wansactions contemplared hersin mre not consummated, or of s
Agreement 15 ternunatad, the Pames fully reserve any and all of thew nghrs. Pursuant o Rule

405 of the Federal Rules of Exvidence and any appheoable crnre rules of svidence. this Agresment
drmtred e evidence woany procesding ocher than o proceschng 1o enforce s

shali nor be 2

Terms

iz Fees and Expensey. DBSD shall pav the frec and expenses of the Parncipatng Holders
m connscnon warh the Kesmuomn 11:;11&1111_;} the advisors e the Pernowpanng Heldars who
<hall | v ks Partiapaung Holders. Upen the commencement of the Chaprer

ance of the filing or filmgs therefore. pav all acorved and unpmd fees

Coses, DBSD shall in ady
and sxpenses of UBY Secvriues 21O and Milbank, Tweed Hadley & McClow LLP through the

date mumediately preceding the auucpated filing date. and provide a customary retamer to such

adisors,

16 Eezadinze. The headings of the secuons. paragraphs.

T aid subsecnons of this Agresment
feot the interpratation herete,

are mseresd for convenencs only and shail not at

Succecsors and Assaens. This Agreement 1 omntended 1o bind and mure o the bensfit of

the parttes and thewr respeonsye SUCCLSSOrs.  asiigns. ?:1«?i1'5. St ’:‘Cl tors, admastrators. and
reprasenianyes) provided. however thar notung n thys ‘ser:z 7 shall be desmed 1o permit

sales. assignmisnis, of ransters other than w accordance with dectzon 2 hereot The agreements.

representauons and oblhiganons of the Parties ars. m all respeets. ratable and <everal and nesher

1o nor romt and several
g Notice Notwces grven under this agresmiens shail be o

e D3SD

DESD North Amenca. Inc

L1700 Plaza America Dn"'=, sugte 1010
=sron. Y irgima 20150

Attentton: Johm L Flinn, General Counssl
Telephone: (7031 9621400

Facsipule, (703

9
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SUBJECT TO FRE 408

all not consnnre potice) 1o

copy il cops

Ruklend & E LLP

300 North Lasalie

Chicage. [thnos 6005

Arention JTames E M. Spraviegen
Mare ] Carmel

(2123 8a2-2000

(312 S02-2200

Telephons:
Facunule:

and

Davie Wright Tremame LL?
1207 Third Avenue

seactle. Washington 98103
Julie Wezton

Sarah Zuglich Tuae
Telephione: (2063 622-3150

Facsnule: (2065

™

Atrention

TG00

O Global

1 Plaza America Drve. Sunte 10
sronn B wgsma 20100

Arrennion
Telephone:

Facanule:

N

v owhich copy shall nor consnnite nonce)

NMarrison & Foerster LLP

423 Marker Stress

san Francisco, Califorma, 941065
Aventcw: Fobert Townsend
Telephone: (4153 FOSD
Facsnuls: 415

T Anv Parncapaung Holdsy

3y

To the names and addrssses ser forth on the s1gna

e p

¢ hareto,

K&E 14601031.17
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SUBJECT TO FRE 408

With a copyv {which copv shall nor consnnue netice) 1o

Milhank Tweed Hadlew & M%loy LL?
1 Chase Manhatan Plaza

Nc—'ﬁ. York New Yok 100 f
Arrention: Thomas €.
Telephone:
Facsmnnile:
19 Prior Ivegonanons. Except as set forth m the Forbearance Agreement and those certau

Confidentiality Agreements entered mto by DBSD and cerram Holders on April 24, 2009 this
bt A superseds all prior negonatons with respect ro the sulyect matter

Agreement and Ex
hereof.

20 Consideranon. It s hersby acknowledzed by the Parties that other than the agresmenis.
covenants, representanons. and warrannss set Sorth hersin and 1o the Term Sheet and 1o be
inchaded i the Restrucminng Docwnents. no consideration shall be dus or paid to the Helders for
their agresment 1o vote o accept the Pre-Awmanged Plan i accordance with the terms and
conditions of this Agreement.

i Counterparss.  This Agreemient may be executed 1 one or more counterparts, each of
which shall be desmed an orzzinal and all of which shall constiruts one and the same Agreement.

~

32 No Third Parry Beneficaanies. Unless expressiv srated heren tlhue Agreement shall be

salely for the benefit of the parties herero and no other person or entity,

23 Mo schataton: Representonon by Counsel This Agresment 1s not and shall net be
deemed to be a solicitauon for vores i faver of the Pre-Arranged Plan m the Chapter 11 Cases.
Each of the Parncipating Folders™ votes with respest to the Pre-Arranged Plan will nor be
solicited natil such Partcipanng Eelder has received the Disclosurs Staremens,  Each Parrv
aclknowledzes that 1t has had an oppormunr o receive mformation from DBSD. and thar it has
been representad by counsel m comnsenon with tlus Agreement and the transacnions
contemplated hereby.  The provisions of this Agreement chiall be mrerpreted in o reasonable
manner to effecruate the mntent of the Parres.

severability. Any provison of this Agreement that 15 prolubited or unenforceable in anv
unsdienon shail as to such junsdicnon. be speffective to the extenr of such prolubition or
unenforceabilite withow snvalidatng the remainmg provisions hereof or affectng the validiny or
enforceabilin wathowt invalidating the remamumeg provisions hersof or affecting the validine o

enforcenbility of such provision i any other yursdiction. The provrcions of this Agreement ehal‘

be mterpreted w a reasonable manmer 1o sffecr the wmrent of the Partes herste,

25 Amendment. Waiver o Modification, Except as otherwise exprassly set forth herem. this
Agreement (nciudimg all of s sxhibus? and each of 15 terms and conditions mav not be
amended. warvad or modifisd n any aspect except m a writing executed by DBSD and the
Partcipanng Holders,

11
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ForSeulemenr Purpoces Onuly = Subgect 10 FRE Rule 408 Exhibic &

THIX TERAL SHEET IS FOR DISCUSSION PURPOSES ONLY AND IS NOT &
SOLICITATION OF ACCEPTAMNCES OR REJECTIONS WITH RESPECT TO ANY
RESTRUCTURING OR PLAN OF RIORGANIZATION OR AN QOFFER OR
SOLICITATION FOR THE 5ALE OF SECTURITIES OF ANY KIND.

PRELIMINARY INDICATION OF TERMS
FOR PROPOSED RESTRUCTURING OF DBESD NORTH SMERIC A, INC,

Mav 14 2009

Thie term <hesr (" Tenm Sheer

proposed rasuciurme (e T Restuctunng  fo

bogescribes certam of the prmopal e of a
- DBEsSD Nerth America. Inc (fomeslv known as

ICO Nerth Amerca Inc. "DBSD " DBSD s cwrrently 2 99.84% owned subsidiary of IC0O
Glebal Commumeanons (Holdingst Timted (ICO Global” or the "Exzsuns Stockbolder 1. As

shall be consummated through a “Prs-
Arranged” chaprer 11 Plan of Reorgamzanon (the Pre-Arranged Plan 1 pursuant o voluntary
chapter 11 pentions for reli2f to be filed with the United Srates Bantoupicy Court of the Southern
District of New Yook (e "Banksuptey Cowrt » Thae Term Sheet has Leen produced for
discussion and settlement purposss onlv. Ttas subpect to the parties” agreement thar 1t shall not be
used a3 evidence 1 oany hnganon and 15 subiect to the provisions of Rule 408 of the Faderal
Rules of Evidence and other sinular appheable mles under federal and state law

descnbed wn greater derazl bersin the Restrucmnng

Thie Term Sheer
conditions. the completion of appropriate legal financial and other due diligence by the Principal

Eolders ras definad belowd and therr legal and financial advsors. As used hersmn. the rem

and the proposals contamed heren ars subsect 10, among other

“Holders” refers 1o holders of DBSD e outstanding 7 7% Convertible Senzor Secursd Notes dus
2009 (the “Nores 1 and the renm “Panancipal Helders” refers e those Holders set forth on
Arachment 1 whe have engaged m discussions with DBSD and ICO Global with respect to the

Resrueruring over nme. whieh discusaions are reflected i thus Term Shest

K&E 1460103117
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SUBJECT TO FRE 405

:r} ructmng set forth o thes Termn Sheer 5 anrended © be
effected through ke Pre-Arranged Plan. pursuant o which the
Holders. as 2z class, shal shares of conunon stack of the
restrncrursd DESD dthe ”'(_ ornen ck’'v representng. 1 the
aggregn 95 9910% of the Commen >k to be ounsrandmg
unmediately following the Recuvwmiring. subiect only 1o dilunon by

the wesvance of the Warrante (s defined below ),

The Restructuring

Implementation of the DBsD. ICO Glebal and the Prmcpal Holders <hall murualiy agres
Restructuring upen the defimnve documentanon teguired for the Restructunng {the

“Definipve Kesouemunnz Decumsn wlich shall reflect the terms
and condittons st forth hersin and such other terms and condions as
cliall be acceprable 1o tae Principal Holders, 10O Global and DBSD.

DRBsD shall selicir acceptances of a Plan of Reorgamzaton on the
terms set forth hersin and such other terms os are mutually acceprable
1o the Principal Heldere, [CO Global and DBSD. Such Pre-Arran ged
Plai shall be approsed pursuant w w:tmn 1129 of the Bankruptoy
Codde wazh respect to all classes of claims and interests,

Other Equitv Interests  All epnons. warrants. and other agresmenss or nights to acquire DBSD

in DBsD squiry mrerests Gncluding any a;umg under or 1 connectien with anv
sqiploviient agresment or anyv mcennve plan or any benehr plan or
the hke! existing prior o rhe censummanon of the Restmicniring. shall
be cancelled upon the consummauen of the Resumcninng withour anv
further acnuon o the pavment of any conaderation.

In connection witl the Fesmucrunung, the Exisnng Srockholder shall
reczive iti sharse of Common Stock squal ¢ 7.0% of the charss of
Common »tock in DBSD to be cutstanding immisdiately follovwang the
Besmucturmg. and (110 warranes {the “Warranis ) 1o acquure 10.00% of
the Conmunen Stock lafrer akmg wnte account the Common Stock
cutstandmeg  mnmediately follovane the Restructurmgi. The other
charsholders 1 DBSD <hall hold shares of Common Stock followmg
the Restrucnunng squal to 00081% of the Common Swek,

The Warranss shall have an sxercise price of 332 01 per share. and shall
e exercisable anlyv upon o Valuanon Event. The Warrants shall be
1esued g thwee rranchss and shall be adenncal sxcept as <ot forth

SR ol b Common SN
shall e exercinable if e : Equune
Valaton upen Valnation Ewvenr as egual o or

greater than 51 0 ballon: pls

11 Warrants Jg i a1 YR DS O

16
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STUBJECT TO FRE 408

o of the Commwon Stock

aggregare Douuty

i11d Warranis

chall  be  exercisable f

=
Walnanon ulmn s Valiation Evenr 1o 1o or

ater than 515 balhon: plus

Gy Warrants represennng 2.20% of the Common Stock
shall De  exercisable if the a ‘

Valuanon upen o Valuanon Evenr 12 egual o or
ter than 52 0 ballon,

[ the event thar the Warrazars ars extended as desonbed below so that
thev are exercsable atrer the cecond ampuversary of the conswnmanon
of the Reamucmuring. the relevant valuation thresholds 2t forth abo
at the rate of 30% per annum {or portion thereod

shall e moreassd

guaung on the secoend anwmversary of the consummation of the
Restructuning.

The Warrante shall expirs on the second anmversary of ths
consummation of the Resrrueturmg (the "Warrane Term'™ ' providsd,
thar;

i if DBSD) enrers iz hmdu- defimnve documents
{which have been appr m*nl the new board: for
the consnamuanon of a aiua 1001 E‘ ent poior to the

second munversary of the consummation of the

Eesmuctunng, then the Warrant Term shall be

er of {a) the closing of such

extendsd unnl the
Valnaton Zwvent and (b the  temmunation  or
bandenment of such Valuaton Event fhur onhy with
espect 10 such Valuation Event):

t1y 1l DBSD <hall have entered o a binding defimr'rf
agreement for the fconsumnmri::u: of a busines

combimanon Cwhich bas been approved by the new
board of DBSDY wath rh-e company hat has besn
wentified ¢ the Prncipal Holders m writing en the
date hersof ithe “ldennfied Componv’™y whun
rwelve  moenths of  the  censunmmatien of  ths

Fesorucruning, then the Waramr Ternm shall be
extended unnl the later of (a} the thard coniversary of
the consummanen of the Resrucmnnz, (e the
closing of  the masacnon with the Idenntisd
Company. and (00 the #rounanen of abandomment
of the maneaction with the ldennfied Company (b
oaly with respeor o such mansaction of the event i

17
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SUBJECT TO FRE 408

- 1

clanses { {hhor 18 after such thard 3&111":"13&1":"

{1y if the Warran: Term has been exrended unol the thard
ammversary of  the comsunmaton of  the
Festwtannz  and DBsD snters o bnding
defimtrve documents with respect 0 a Valuation
Event durng such tme. then the Warranr Term shall
e exrendsd unni the sarlier of (a) the closmg of
such Valuation Event and {b) the ternunaton or
abandonment of such Valuaton Event (but oaly with
respect to such Valuation Event).

The Warrants shall provide for approprniare adjustmene 1 the event of
stock splits, stock recominnanon, conversion of the Conunon Srock
mro other seourities or other siilar events. The Warranrs shall be
non-trapsferable and shall contam terme and conditions aceeptable 1o
the Prinapal Holders, IC0 Global and DBESD.

“Valauoen Event means a sale Event, a Public Merger Event. a
Qunitfizd Offering. a Ligumidation Event or an Asset Sale Even,

“male Evenmt” mieans the cash acquisinon by anyv persen of a
controliing mrerest m DRSD.

“Public Merger Event means anv werger. business combination or
acquisiien myvelvmg DBSD. or all ar substantially all of the assers of
DBsD. whers the surviving company o acquiror 15 a public reportng
company and the constderanon paid o the stockheolders of DBSD
consists of equity securines that are listed on a Uniied Stares natsonal
LECUNes e:xcliange

“Qualified Offenng means a bona Ldé underariten public offering
by a natonally recogmized wvestment bankg finm registered under
the Securities Act (1) that resulte 1 gross proceeds to DBSD of not
iese than 51530 mullion: and (u} folloving wlich the Common Stock 13
fsted on g Lnired States national securities exchangs.

“Lwgudanen Event mepns the disselunon or hguidanon of DBSD.

“Asser Sale Frvent means the »,al for cash. of all or substanrially all
of the assers of DED and its subsidianes. on a consalidated baszs.

"Egwne Valvatien” means value for the number of
shares of Common Stock oures aml ng imunediately followmg the
Restructunng (appropn at=l" adasred for stock splits. recomibnnavons
and sinnlnr events) ol Shares t based on 11 i the case of
o Sale Zvenn the acrual value per share recerved in respect of the
Orimmal Shares as o result of the Sale Event: {110 1 the case of a
Public Merger Event. the per share VWAP of the squity securilzes
vecervad mosuch fransacnon 1w respect of the Ongmal Shares during
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SUBJECT TO IRE 405

we Penod following such Public Merger Event and rlldul”
paranen date of the Warrants (usy i the case of o
are VWAFP of the Ongimal Sharves during
g the Qu:ahf;ed Ot

pric o the =x fthe Warmrants: (11 the case of o A
Sale Event the per share value of the ()1‘1"’11}’11 Shares. afrer reducton
for all hebilmes fmchuding connngent habahinest of DBSD. of the
conaderation recerved by DBSD a5 a result of the <alel and (v o the
case of a Liguudanon Event the per share value of the cons:deranion
- v DBsD Steckholders m respect of the Ornzial Shares as a
vesuln of the Ligpudeuon Evenr wur each case sncrepssd by the
cgarezate value of any dividendk or distnbunons nnde 1o DBESD
steckholders from the dare of the comsummanon of the Resmucnwing
vutil the Valuanon Evens

“Refe srod | msans. period of 40 conserutive trading davs
dunmg w th far the squuiy secunings i question during sach such dav
g volume not less than 313 oulbon (b no Helder 15
subjzer 1o any locke-up or smular agresment which has nor ful
expirad or been terminated. i¢! ne holder is :iz:-ci 1o amy “hlack out’
or wiher tradmg restrionon nnposed by the wssuer Gmcluding as a result
of berg affilated with any dn-:a:m‘ of having receved anyv
mformarion from DBSDY and «dy the issuer has maminned the
stfectivensss of a shelf remstranen enabling 2ll of the Heolders w

fresly wransfer shares of Commen Srock under the Secunnes Act of

any Re
prior 1w the
Chanlified Offering. the pers

fu 59

any Refersnce Pennod folic g and ending

stion dates

= 2

bave a datlv wadn

1933 as amendsd (the "Secunnss Act’h

wons owed 1o other eredirors of DBSD not speaificalls
! arey i Orher Creditors T will reman ourstanding und
thew current zenns: provided. that DBSD and the Prine ipal Eolders
shali muruaily agres upon the weament for the Orher Creditors,

Treatment of Other Th" 01‘»1.
Classes of Claims

1

Treatment of Auction DB3D shall nor sell mransder hguudate or othenwiss monenzs

Rate Securities {eollectvely. a "Sale aay Auction Rare Secuntv {as defined in the
Forbearance Agresement! without the prnior consent of the Prnnapal
Holders vnless such Sale results in gross proceeds 1o DBID of not ]

than the par ar stated value of such Aucnon Rate Secunity, pros u.cd

: thar DBSD may pledge anyv Auction Rars Secunitv 1ssued e

LBS as collateral 1o U2Y pursuant to the terms :\ft‘r B> Facdim

fas defined w the Forbearance Agreement:. and the Prnc 11\:1 ‘mi.'f:x-

gree 10 take such arher actien reasonably ot thew

consens to the acnen sat forth i the foregomyg provise

PEOEAY
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SUBJECT TOFRE 408

Working Capital 2 copal nesds are o be et based on beor market
optront capital rasmg opnons. The sxssnug working captal tacihey

niey be refinanced i whole o1 o par by an affihare of IC
but (1t the terms and conditiens of anv such refinancing mnsr be
the Prmopal Heldsrs and (v all Holders mst
rata neht o parnmpats i any such rehinanced workang

acceptavle
offerad a 11
caputal faci

Board of Directors of The Board of Dasctors of DBSD <hell be comprizad of five to 2n
Restrncturedd DBSD wismbers. wath one member bemg desiznated Ur o the Exssnag
Stockboldsr, and the remauung members bemg dengnated by the

Holders w thew sole disorgnon on erme 1o be negonated ameng the

Heiddere

Fach new Board member shall e enntled o sxecurs a D&O
Indenmuhicanon Agresmenr m Iomm reasonably acceprable to such
mierber and DBID upon hus or her appomment.

Traupsition Services The previsien of mansition senices by DBID 1w ICO Global and e
verss o De fommalized moa transiton services agreement. The
agresmient shall provide for approprate wansinen periacs and thar all
turd parme services shall be passed thwough at cost

Registration Rights DBsD <hall executs o remistrancon righre agresment 1o form and
Agrecinent substance mumally acce pr able o rhe Prinopal Holders and the
Existng Srockhielder vpon consumumation of the Restructinmg.

Srockholders’ A swckhelders’  Agresmznt m form and  substance  mutualiv
Agreement acceprable ta the Prnoipal Holders and the Existing Stockholder shall
have been execursd by DBsD. the Holders and the Exsstng
Stockholder o o1 prior o the consununanon of the Respucnunng
The Stockholider Agreemiznt will provide that the Haolders will agres w
vote thewr respecnve shares agamnst anv proposad reverse stock spht
merger o recgptalizaton thar results moa s
cancellatton of awy Warrante or Common Stock held by the Exsstins
Stockholdsr ualess such wansacuon provides for the recsips of
consaderation of the same fvps and amount. on a per shaes basis, by all
outstanidhng shares of Conunen Stack of “DBSD {1t beng understoad
tar any such rmansacnon may pronsds for per share consderanen
below any of the valuanon thresholds for the exercise for ihe

wezE out or

Warrants i wihich case the holders of the Warrsnts would nos
sutled 1o exercrss he Wamrantn o comuecnon wil any wuch
ANSATIION |
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SUBJECT TO FRE 4405

Agreements with A and all agreements with anv nsader. exespt for thoss specificaliv
“lasiders” zreed 10 wninng by the Prncipal Holders, shall be termunated on or

befors the constrmmanien of e Restucnmng and all acorusd but
and amennrs owing 1o them (except Lor vnpad salary and amownt
SWIZ PUIant 1 any then exptimg smplovinent agresments’ shall be
¢ upon constwamanien of the Restre ning,

DiagTag The Exisuag '\ro:khcic srowall have customary ag-along nghty with
Rights'Preemptive respect 1o certam sales by the Holdere  The Holders will have
Rights in the customary drages 1*»11" neht w cause the Exaistmg 52 dzoldea‘ w
Stockholders participate 1 certam sales oy the Holders,

Agreement

The Helders auid the Exisnng Stockhelder vall have preemupunve nights
with reapect o the 1ssuance of 1w Sgauty seciiiss of DBSD subyect
L CLSTOMATY CAryE-Ouls |

Charter Docmments All charter decvments for DBSD 1o be sansfacters o DBSD. ICO
Global and the Principal Holders

b chanies tor :mp'sema'}tin:’
zach of the wansponons couremy 1 1eg l bjx‘ the Resuucnnug and the

Pre-Arranged Plan.

Afechanics The parm=s shell agree upon the

7
~
i

Docmnentation All documenranon prepared 1 comnescton with the Resmuenwing.
meiuding without hnutanien, the Definnve Eestructuning Documents,
andd anv documents, monons. pisadings. orders or the hike preparad or

filed 1 connecnion with the chapter 11 cases ¢hall be i form and

substance sansfactory to the Prinopal Helders, €O Global and

DBEsD

Relenses The Eolders shall provide a release o the Exisning Stockholder and
existing dwectors and officers and thewr respecuve affihates and
advisors. DESD and it affihates, meluding ICO Global. shall execurs
2 releass of any clamys they mey have agamst the Helders. therr

respactive officers and diwectors and thew raspectve affillates and

adi1sors,

Tax Iseues Parties to discuss methods to precerve value of avatlable NOLs and
other tx cansderanions
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SUBJECT TO FRE 408

Fees & Expenses DBsD shall pay the fees and expenses of the Holders m connecnon
with the Restrucruning. melnding the adv to the Holders. whe
shall be selected b the Principal Helders. DE3SD shalll i advance

“.'}
o,

any chapter 11 fibnge pav all mvorced acorued and unpaad fees and
expensss of UBS and Milbaek Tweed through the dare mnmediatsly

prececding the anncipated filing date. and pronide a custemary retainer
o such advisors

Strategic Discussions Tothe extent that DBSD o ICO Glebal have discuserons with any
third party concerang any businsss combananen or orher srarege
ransaciion wvelving DB\D o1 zay sagmibicant pornon of 18 assers (a

“osuateme Transacnon’ b the Prinapal Holders aduisors, spearfically

UBS and Milbank Taweed. shall be entitled 1o partcipare 1 any such
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her fese
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Condensed Consolidated Projected Pro-Forma Balance Sheet (a) !

{$Thousands)
(unaudited)
Projected Emergence Pro Forma
12/31/2009 Adjustments 1/1/2010
Assets:
Cash 8 - % - 8 -

Auction Rate Securities - - -
Receivable from Non-Debtor Affiliates - - .
Receivable from Debtor Affiliates - - -
Prepaid Expenses and Other Current Assets - - -

Total Current Assets . = -

Property in Service - (Net of Accumulated Depreciation) - - -
Satellite System under Construction - - -
Debt Issuance Costs - (Net of Accumulated Depreciation) - - -
Other Assets - - .

Total Assets $ - 8 - 8 -

Liabilities And Stockholders Equity:

Accounts Payable $ - % - % -
Accrued Satellite System Construction Payable - - -
Deferred Satellite Performance Incentives - - -
Accrued Inferest - - -
Prepetition Facility (b) - - .
Senior Notes - (Net of Discount) {(c) - - .
Other Current Liabilities - - _

Total Current Liabilities - - R

Amended Facility (b) - - .
New Credit Facility(d) - - .
Deferred Satellite Performance Incentives - - -
Other - - -

Total Liabilities - - -

Conversion of Senior Notes (¢) - - -
Existing Stockholder Interests - - -
Other Equity Interests - - -
New Common Stock (¢) - - -
Additional Paid-In Capital - - .
Accumulated Other Comprehensive Income - - -
Deficit Accumulated During the Development Stage - - -

Total Equity - - -

Total Liabilities and Equity $ - 8 - 8 .

I Capitalization of terms on this balance sheet differs from the Liquidation Analysis balance sheets.
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Notes to Condensed Consolidated Projected Pro-Forma Balance Sheet:

a. The adjustments in the condensed consolidated projected pro forma balance sheet (the “Balance Sheet™)
are based upon estimates. Actual adjustments may be based on asset appraisals and may be materially
different than those presented herein.

b. The Balance Sheet reflects the replacement of the Prepetition Facility with the Amended Facility.
c. The Balance Sheet reflects the full equitization of the Senior Notes into approximately [95]% of the New
Common Stock of the Reorganized Debtors, subject to dilution by the General Unsecured Creditors’

Shares and the New Common Stock issued upon exercise of the Warrants.

d. The Balance Sheet reflects the §] ] mullion New Credit Facility, which is expected to provide funding for
operations through [ .

[
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Condensed Consolidated Projected Statement of Operations

Revenue

Satellite and Other Operating Costs
Employment Expenses
Other Personnel Expenses
Consultant Fees
Accommodation and Office Related Expenses
Other Expenses

Total Operating Expenses

Operating Loss (Income)

Interest Income
Interest Expense
Other Expense

Loss Before Income Taxes
Income Tax Expense (Benefit)
Net Loss

Other Comprehensive Loss (Income):
Cumulative Translation Adjustments

Comprehensive Loss (Income)

($Thousands)
(unaudited)

Projected Financials for the Year ended December 31,

2010

2011

2012

2013

2014

General Assumptions — Statement of Operations:

1. The Projections assume that the Reorganized Debtors continue to operate as a development-stage enterprise
and continue to develop and maintain the MSS/ATC Hybrid Network, which combines both satellite and

terrestrial communications capabilities.

2. Operating expenses for the Reorganized Debtors consist primarily of general and administrative costs.
General and administrative costs include personnel costs, stock-based compensation, third-party legal and
professional fees, satellite system operating expenses, insurance costs, and general office related costs.

3. The Projections assume consistent ongoing requirements related to consultant and professional fees.
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Condensed Consolidated Projected Balance Sheets

($Thousands)
(unaudited)

Projected Financials for the Year ended December 31,

2010 2011 2012 2013 2014

Assets:
Cash $ - § - 8 - 3 - 8
Auction Rate Securities - - - .
Prepaid Expenses and Other Current Assets - - - -

Total Current Assets - - - .
Property in Service - (Net of Accumulated Depreciation) - - - -
Satellite System under Construction - - - -
Debt Issuance Costs - (Net of Accumulated Depreciation) - - - -
Other Assets - - - -
Total Assets $ - 3 - 8 - 8 - 3
Liabilities And Stockholders Equity:
Accounts Payable $ - 8 - 8 - 8 - 8
Accrued Satellite System Construction Payable - - - -
Deferred Satellite Performance Incentives - - - -
Accrued Interest - - - -
Amended Facility - - - -
New Credit Facility - . - _
Other Liabilities - - - -

Total Liabilities - - - -
New Common Stock - - . .
Additional Paid-in Capital - - - -
Accumulated Other Comprehensive Income - - - -
Deficit Accumulated During the Development Stage - - - -

Total Equity - - N N
Total Liabilities and Equity $ - 8 - § - 8 -8

4
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Condensed Consolidated Projected Cash Flows

{$Thousands)
(unaudited)

Projected Financials for the Year ended December 31,

2018 2011 2012 2013 2014

Operating Activities:
Net Loss $ - 3 - 8 - 8 - %

Adjustments to Reconeile Net Loss

to Net Cash Used in Operating Activities - - - -
Stock-based Compensation - - - -
Depreciation - - - -
Non-cash Interest Expense - - - N
Realized Losses on Sale of Investment Securities - - - -
Unrealized Losses on Investment Securities - - - -
Fair Value Adjustment for ARS Put Option - - - -
Unrealized Foreign Exchange (Gains) Losses - - - -
Changes in: - - - -
Prepaid Expenses and Other Current Assets - - - -
Accrued Interest Income - - - -
Accounts Payable - - - N
Accrued Interest Payable - - - -
Other Accrued Expenses - - - -

Net Cash Used in Operating Activities - - - -

Investing Activities:
Purchases of Satellite Systems under Construction - - - -
Purchases of Property in Service - - - -

Net Cash Provided by (Used in) Investing Activities - - - -

Financing Activities: - - - -
Proceeds from Sales of Stock Options - - - -
Proceeds from New Credit Facility - - - .

Net Cash Provided by (Used in) Financing Activities - - - .

Effect of Foreign Exchange Rate Changes on Cash - - - R

Net Increase (Decrease) in Cash and Cash Equivalents - - - -

Cash and Cash Equivalents - Beginning of Period - - - ) -

Cash and Cash Equivalents - End of Period $ - 8 -3 -3 -8

General Assumptions — Balance Sheets and Cash Flows:

1. Cash balances are targeted at a minimum level of at least $_] mullion during 2010-2014.

2. “Property in Service” consists primarily of computer equipment, software, furniture and fixtures, and
leasehold improvements. In the Projections, Property in Service continues to be depreciated based on
historical useful life estimates using the straight-lme method.

(98]

“Satellite System under Construction” includes: (a) third-party construction and engineering costs incurred
in the design, manufacture, test and launch of the MSS/ATC Hybrid Network;, (b) satellite launch insurance
costs; (¢) performance incentives expected to be paid to the Reorganized Debtors’ satellite manufacturer;
and (d) capitalized interest.
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4. The Satellite System under Construction continues to be depreciated at historical useful life estimates using
the straight-line method.

5. The Reorganized Debtors” ARS are recorded at their assumed fair value. The Projections assume that the
Reorganized Debtors will sell the Eligible ARS upon the settlement date in June 2010, pursuant to the UBS
Settlement Offer. The Projections also assume that the Reorganized Debtors’ remaining ARS will be sold
in| Jat[ 1% of face.

6. The Reorganized Debtors’ capital expenditures relate primarily to maintenance of their business and
satellite assets. Capital expenditures will include contractual payments related to the continued
development and testing of the DBSD G-1 Satellite, as well as future in-orbit performance incentive
payments.

7. The Projections assume that the Reorganized Debtors will make contractual payments related to the
gateway equipment and services provided for the MSS/ATC Hybrid Network, including the design,
manufacture, testing, and delivery of the radio frequency subsystem, the gateway system controller, the
gateway control network, and the gateway system interconnections. The Projections assume that the
Reorganized Debtors’ capital structure upon emergence includes (a) a ${ ] million Amended Facility with a
rate of [ 1% per armum and (b) a $] ] million New Credit Facility with a rate of [ 1% per anmum. The
Projections also assume that after maturity of the Amended Facility and the New Credit Facility on | ], the
Reorganized Debtors will obtain new financing to fund operations through at least [ .
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Liguidation Analysis
($Millions) (Unaudited)

Book Value
as at 3/31/69
except as Hypothetical Estimated
Otherwise Noted Recovery Percentage Liquidation Value
Note (Note A) Low High Low High

Debtors’ Assets:
Cash and Cash Equivalents
Investments - Available for Sale and Trading Securities
Receivable from Non-Debtor Affiliates
Property in Service
Satellite System under Construction
Other Current Assets
Other Non-Current Assets

Qmmgaw

[
P

Gross Estimated Liquidation Proceeds Available for Distribution

Costs Associated with Liquidation: I
Payroll and Overhead Costs
Chapter 7 Trustee Fees
Chapter 7 Professional Fees

Net Estimated Liquidation Proceeds Available for Distribution

The accompanying notes are an integral part of the Liquidation Analysis.
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Distribution Analysis Sunmary
(SMillions) (Unaudited)

Net Estimated Proceeds Available for Distribution

Fstimated Estimated
Allowable Liquidation Value
Claims Low Hich Note

Less Carve Out for Professional Fees:
Hypottetical Recovery on Accourt of Carve Out
Gross Proceeds Available after Distributions on Account of Carve Out

Less Secured Claitrs:
Prepetition Facility Claims
Seriior Note Clains
Other Secured Clains

Hypothetical Recovery to Holders of Sectred Clains
Proceeds Available after Distributions on Account of Secured Claims

Less Administrative Clairns, Priority Tax Clairs, and Other Priority Claiirs:
Admiristrative Clains, Pricrity Tax Clainrs, and Other Priority Clains

Hypothetical Recovery to Holders of Administrative Clains, Priority Tax Clains, and Other Priority Claims
Proceeds Available after Distributions on Account of Administrative Clains, Priority Tax Clains, and Other Priority Clains

TLess General Unsecured Claims:
Gereral Unsecured Clains

Hypothetical Recovery to Holders of Gereral Unsecured Clains

The acconparying noles ave an irtegral part of the Liquidotion Aralysis.
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Footnotes to the Liquidation Analysis:

Note A — Book Values as of March 31, 2009

Unless stated otherwise, the book values used in the Liquidation Analysis are the net book values of the
Debtors as of March 31, 2009, and are assumed to be a proxy for the assets of the Debtors as of | ], 2009.

Note B — Cash and Cash Equivalents

The Ligudation Analysis assumes that operations during the liquidation period would not generate
additional cash available for distribution except for net proceeds from the disposition of nonessential assets. It is
assumed that cash and cash equivalents of approximately $] ] million held in the Debtors’ accounts as of the Petition
Date are fully collectible.

Note C — Investments — Availoble-for-Sale and Trading Securities

“Investments” include the Debtors™ current ARS position. If liquidated, prevailing market prices indicate a
sale of the ARS at a discount, and net proceeds are assumed to be in the range from approximately $] ] million to $]
] million. There remains the possibility that the Estates may not sell some of the ARS in liquidation and instead may
hold the ARS for a longer period of time with the goal of realizing greater value for the sale of the ARS, although
the Debtors are able to realize the par value of the Eligible ARS in June 2010 under the UBS Settlement Offer.

Note D — Receivables from Non-Debtor Affiliates

“Receivables from Affiliates” are costs to be recovered from non-Debtor affiliates as arranged through
established imtercompany agreements. It is assumed that these receivables will be fully recoverable in a liquidation.

Note E — Property in Service

“Property in Service” consists primarily of the Debtors’ computer equipment, software, furniture and
fixtures, and leasehold improvements. These assets are assumed to have a liquidation value of approximately $[ ]
million to $[ | mullion.

Note F — Satellite System under Construction

“Satellite System under Construction” includes: (1) third-party construction and engineering costs incurred
in the design, manufacture, test, and launch of the MSS/ATC Hybrid Network; (2) satellite launch insurance costs;
(3) performance incentives expected to be paid to the Reorganized Debtors” satellite manufacturer; (4) costs incurred
for the procurement of equipment and technology for use in the mim service (which involves providing mobile
video services including live television content, navigation, and enhanced roadside assistance), including gateway
equipment, terrestrial network gear, spectrum clearing, and other fixed assets; and (5) capitalized interest associated
with the construction of the MSS/ATC Hybrid Network and mim service to the extent these assets have future
benefits.

The range of recovery rates for the Satellite System in a liquidation scenario is based upon estimates from
the Debtors” management. Satellite assets are estimated to have limited recovery rates of approximately [ [% to [ 1%
due to the asset’s limited marketability. Recovery rates for gateway equipment, terrestrial network gear, mim,
spectrum clearing, and other fixed assets are based on between approximately [ % and [ 1% of book value.
Estimated recovery rates have been shown net of sales commissions, which are estimated to be [ 1% of the sales
proceeds.

Total liquidation value for Satellite System is estimated to be between [ [% and [ 1% of its net book value,
which 1s currently $[ | million.

Note G — Other Current Assets
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Other current assets include prepaid expenses and payments made for satellite in-orbit insurance and debt
issuance costs incurred in connection with issuance of the Prepetition Facility. Other current assets are assumed to
have a liquidation value of approximately $] ] million to $ ] million.

Note H — Other Non-Current Assets

Other non-current assets include debt issuance costs associated with the Prepetition Facility and an ARS
put option. This category of assets is assumed to have 3] ] mullion of value related to the ARS put option in a
liquidation.

Note I — Costs Associated with Liguidation

Corporate payroll and certain operating costs during the liquidation are based upon the assumption that
certain corporate functions would be retained to oversee the liquidation process. The remaining staff would also be
needed to maintain and close the accounting records and to complete certain administrative tasks including payroll,
tax forms, and records. Certain mummum staff would be required at the physical locations to complete the closure
of the facilities, disassemble the equipment, and oversee the sale process for equipment and real estate.

Chapter 7 trustee fees include those fees associated with the appointment of a chapter 7 trustee in
accordance with section 326 of the Bankruptey Code. Chapter 7 trustee fees are estimated based on historical
experience in other similar cases and are estimated at $] ] million.

Chapter 7 professional fees include legal, appraisal, broker, and accounting fees expected to be incurred
during the | ] month liquidation period and not already deducted from liquidation values. Monthly professional fees
for legal, accounting, and other staft to assist the estates and the chapter 7 trustee with the process are assumed to be
approximately $[ ] per month for a period of | ] months.

The costs of administering the chapter 7 liquidation are estimated as follows:

Payroll/Overhead Costs $
[ ] million

Trustee Fees $
[ ] mullion

Professional Fees $
[ ] million

Total $
[ ] million

Note J - Carve Out for Professional Fees

The amount of the Carve Out for accrued and unpaid professional fees and disbursements at | ] is estimated
to be $[ ] mllion.

Note K — Secured Claims

For purposes of the Liquidation Analysis, management has assumed that Secured Claims will consist
primarily of the estimated Prepetition Facility Claims and Semior Note Claims. Total Secured Claims are
approximately $[ | nullion, including accrued interest to May 14, 2009.

Note L — Administrative Claims, Priority Tax Claims, and Other Priority Claims

Administrative Claims, Priority Tax Claims, and Other Priority Claims include unpaid postpetition
operating expenses of the Debtors’ Estates as projected at [ ], assuming the amount of trade credit advanced by
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creditors during the Chapter 11 Cases remains comparable to the actual amount of trade credit advanced at March
31, 2009, as well as estimated chapter 7 administrative claims and estimated priority claims. Adnunistrative Claims
are assumed to be paid on a pro rata basis from the net proceeds, if any, remaining after the payment of and
distributions on account of hiquidation costs, the Carve Out, and Secured Claims. Priority Tax Claims and Other
Priority Claims are assumed to be paid on a pro rata basis from the net proceeds available, if any, after the payment
of and distributions on account of liquidation costs, the Carve Out, Secured Claims, and Administrative Claims.
These Claims are assumed to have therr priority as set forth in the Bankruptey Code. Total Admunistrative Claims,
Priority Tax Claims, and Other Priority Claims are estimated to be $[ ] million.

Note M — General Unsecured Claims

For purposes of the Liquidation Analysis, the Debtors’ management has assumed that unsecured claims
will consist of estimated General Unsecured Claims as defined in the Plan. It should be noted that the Liquidation
Analysis does not attempt to estimate potential additional General Unsecured Claims that would likely arise as a
result of the rejection of remaining executory contracts and unexpired leases or the failure of the Debtors to perform
under existing contracts with their suppliers. Such additional claims would likely result from a cessation of
operations as contemplated in a chapter 7 liquidation and would likely be substantial in amount. General Unsecured
Claims are assumed to be paid on a pro rata basis from the net liquidation proceeds available, if any, after
distributions on account of all other Claims. Total unsecured claims are estimated to be $[ ] million.
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New Credit Facility Term Sheet

Borrower: Reorganized DBSD N.A.

Guarantors: The Reorganized Debtors other than the Borrower.
Amount: 1

Maturity Date: [ 1]

Interest Rate: L1

Collateral: 1

Optional Redemption: 1

1
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James H.M. Sprayregen, P.C.
Christopher 1. Marcus
KIRKLAND & ELLISLLP
Citigroup Center

153 East 53rd Street

New York, New York 10022
Telephone: (212) 446-4800
Facsimile:  (212) 446-4900

~and -

Marc J. Carmel

Sierma R. Singer
KIRKLAND & ELLISLLP
300 North LaSalle Street
Chicago, lllinois 60654
Telephone:  (312) 862-2000
Facsimile:  (312) 862-2200

Proposed Counsel for the Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

DBSD NORTH AMERICA, INC., et al.,!

Debtors.

R N A N

Chapter 11

Case No. 09-13061(REG)

Jointly Administered

DEBTORS’ JOINT PLAN OF REORGANIZATION PURSUANT TO
CHAPTER 11 OF THE UNITED STATES BANKRUPTCY CODE

1 The Debtors in these chapter 11 cases, together with the last four digits of each Debtor’s federal tax
identification number, are: DBSD North America, Inc. (6404); 3421554 Canada Inc. (6404), DBSD Satellite
Management, LLC (3242); DBSD Satellite North America Limited (6400), DBSD Satellite Services G.P.
(0437); DBSD Satellite Services Limited (8189), DBSD Services Limited (0168);, New DBSD Satellite
Services G.P. (4044); and SSG UK Limited (6399). The service address for each of the Debtors is 11700 Plaza

America Drive, Suite 1010, Reston, Virginia 20190
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INTRODUCTION

DBSD North America, Inc. and the other Debtors in the above-captioned chapter 11 cases {collectively, the
“Debtors”) hereby respectfully propose the following joint plan of reorganization (the “Plan™) for the resolution of
outstanding claims against and interests in the Debtors pursuant to title 11 of the United States Code, 11 U.S.C.
§§ 101-1532. Capitalized terms used in the Plan and not otherwise defined shall have the meanmings ascribed to such
terms in Article LA hereof. Reference is made to the Disclosure Statement for a discussion of the Debtors’ history,
businesses, assets, results of operations, and projections of future operations, as well as a summary and deseription
of the Plan and certain related matters. The Debtors are the proponents of the Plan within the meaning of
section 1129 of the Bankruptey Code.

ALL HOLDERS OF CLAIMS AND INTERESTS, TO THE EXTENT APPLICABLE, ARE
ENCOURAGED TO READ THE PLAN AND THE DISCLOSURE STATEMENT IN THEIR ENTIRETY
BEFORE VOTING TO ACCEPT OR REJECT THE PLAN. THE PLAN PROVIDES FOR SUBSTANTIVE
CONSOLIDATION OF ALL OF THE ESTATES FOR ALL PURPOSES ASSOCIATED WITH
CONFIRMATION AND CONSUMMATION OF THE PLAN.

ARTICLE L
DEFINED TERMS, RULES OF INTERPRETATION,
COMPUTATION OF TIME, AND GOVERNING LAW

A Defined Terms

Unless the context otherwise requires, the following terms shall have the following meanings when used in
capitalized form herein:

1. “Accrued Professional Compensation” means, at any given moment, all accrued fees and
expenses (including success fees) for services rendered by all Professionals through and including the Confirmation
Date, to the extent such fees and expenses have not been paid and regardless of whether a fee application has been
Filed for such fees and expenses, but in all events subject to estimation as provided in Article IX.D hereof. To the
extent there is a Final Order denying some or all of a Professional’s fees or expenses, such denied amounts shall no
longer be considered Accrued Professional Compensation.

2. “Administrative Claim™ means a Claim for costs and expenses of administration pursuant to
sections 503(b), 507(a)(2), 507(b), or 1114(e)(2) of the Bankruptey Code, including: (a) the actual and necessary
costs and expenses ncurred after the Petition Date and through the Effective Date of preserving the Estates and
operating the businesses of the Debtors (including wages, salaries, or commissions for services and payments for
goods and other services and leased premises); (b) compensation for legal, financial advisory, accounting, and other
services and reimbursement of expenses pursuant to sections 328, 330(a), or 331 of the Bankruptcy Code or
otherwise for the period commencing on the Petition Date and ending on the Effective Date; (¢) all fees and charges
assessed against the Estates pursuant to chapter 123 of the Judicial Code; and (d) all requests for compensation or
expense reimbursement for making a substantial contribution in the Chapter 11 Cases pursuant to sections 503(b)(3),
(), and (5) of the Bankruptey Code.

3. “Administrative Claim Bar Date” means the deadline for filing requests for payment of
Administrative Claims, which shall be 45 days after the Effective Date.

4. “Agent” means Wells Fargo Bank, N.A. as successor administrative agent under the Prepetition
Credit Agreement.

5. “Affiliate” has the meaning set forth in section 101(2) of the Bankruptey Code; provided,
however, that an Affiliate of the Debtors shall not include ICO Global or any of its affiliates that is not a Debtor.

6. “Allowed” means, with respect to Claims: (a) any Claim that is evidenced by a Proof of Claim
Filed by the applicable Claims Bar Date or that is not required to be evidenced by a Filed Proof of Claim under the
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